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Since the 1980s, with the deepening reform of the economic system in 
China, its initial loose lateral economic association, which is mainly 
composed of state-owned enterprises gradually, has developed into enterprise 
community, which is characterized by parent-subsidiary structure, taking 
capital as a link, while many private enterprises are also in the conglomerating 
process. With abundant financial strength, the conglomerate enterprises are 
easier to adapt to market competition, bringing unprecedented challenges to 
the system of traditional company law in China. One of the important 
problems is that the parent company shareholders’ and the subsidiary’s 
interests are likely to fall into troubles under the current law when a 
subsidiary’s interests suffer illegally violation by the parent company, or the 
parent company’s delay of investigating subsidiary operator’s responsibility 
for infringement of its duty of loyalty and a good faith. As one of the ideas to 
solve the problem, the Multiple Derivative Suit, originated from United States, 
has been used in many countries and regions. Japan is one of them. 
This paper is divided into the following chapters to study the issue: 
The first chapter analyzes three limitations of our current legal situation 
from the real case in terms to protect the interest of the shareholders of the 
parent company, and then clear the significance of this research on behalf of 
multiple litigation system. And also it discusses the concept of multiple 
representative litigation system and its features. 
The second chapter describes the background of the Japanese import of 
the system——”Antitrust Law” , which promotes large-scale changes to the 
Group’s business development in Japan, and “reduction of shareholder’s 
rights” issues resulting. On the basis of the views presented on behalf of the 
shareholders prior to import multiple sectors of the litigation system in Japan. 













shareholder representatives’ litigation system. 
The third chapter is to review the necessity of constructing multiple 
representation lit igation system. Then compared with Japan and proposed that 
constructing of the system in our country has a special meaning——group 
equity guarantee the smooth progress of the reform of state-owned enterprise 
diversified. Finally, it analyzes the multiple representation litigation in 
learning how to build our country on the basis of Japanese corporate law. 
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引  言 
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第一节  我国现有法律对母公司股东保护的局限性  
    一、Sino 公司案件引发的思考
（一）基本案情  
Sino-Holding S.A.（以下简称 Sino 公司）是注册在瑞士的一家公司，
公司股东为张鑫及 SDT Holding S.A.（以下简称 SDT 公司，同样是注册
在瑞士的公司）。图尔克（天津）传感器有限公司系自动化公司的关联公







人员情况。本案中，各公司之间的关系如下图 1 所示： 
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任何收益。而 Sino 公司未提起诉讼，其作为 Sino 公司的股东依据《公司
法》的规定，代表 Sino 公司提起本案诉讼，请求：1.SDT 公司、自动化
公司及传感器公司停止侵害行为，并连带赔偿 Sino 公司损失人民币 250
万元；2.确认张鑫与 SDT 公司签署的股东协议有效；3.确认 SDT 公司以
Sino 公司名义下发的撤销张鑫在自动化公司中的董事长、总经理及法定代
表人职务的《免职书》无效；4.确认自动化公司于 2008 年 10 月 28 日作
出的免除董事长、总经理及法定代表人职务的《董事会决议》无效；5.确
认张鑫根据上述股东协议在自动化公司中享有 50%股东权益；6.自动化公
司披漏自 2008 年 12 月起与经营相关的财务账册、对外签署的合同等文件；













公司造成巨大经济损失，同时也会间接损害 Sino 公司及其股东的利益。② 
虽然法院最终以张鑫未能提供充分证据为由，对该商业机会遭受损害 
                                                        
①
 2014 年修订后的《公司法》改为第 151 条第 3 款。 
②
 母公司 Sino 公司作为子公司自动化公司的股东，在自动化公司中享有股利分配请求权和剩余








































（Sino 公司）的股东考虑在内。也就是说，根据《公司法》第 151 条的规
定，针对自动化公司的损失，能够提起股东代表诉讼的只有 Sino 公司，而




                                                        
①
 参见天津市第一中级人民法院(2009)一中民初字第 21 号民事判决书。 
②
 参见天津市高级人民法院(2012)高民四终字第 1 号民事判决书。 
③
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